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SEABOARD COAST LINE RAILR(

Treasury Department
P. O. Box 27581
Richmond, Virginia 23261

VICE PRESIDENT AND TREASURER
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Dear Mr. Homme: )

I am enclosing for filing and recordation under the
provisions of Section 20c of the Interstate Commerce Act,
as amended, counterparts Nos. 1 through 5, inclusive, of a
supplemental Lease of Railroad Equipment and an assignment

of the right to sublease under such supplemental lease,
dated as of December 1, 1977, described in detail below.
Such document by its terms provides that each counterpart

shall be deemed an original and, accordingly, counterpart
No. 2 may be treated as the original and the others as

The equipment being subleased was leased by the

Lessor under a Lease Agreement filed with the Commission

on December 22, 1977, at 10:45 a.m. and assigned Recordation
No. 9133.

1.

Lease of Railroad Equipment and sublease

AD COMPANY

a3A1303Y

Names and addresses of the parties to the supplemental

(a) Lessor - Bamerilease, Inc.,

555 California
Street, San Francisco,

California 94104
(b)

Lessee-Sublessor - NAC Leasing Corporation,
222 South Riverside Plaza, Chicago, Illinois 60606

(c)

Sublessee - Seaboard Coast Line Railroad Company,
3600 West Broad Street, Richmond, Virginia 23230 .
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Mr. H. G. Homme, Jr. —= 2

2. Description of the eguipment

Identifying marks

"Ownership Subject to a Lease Agreement filed
under the Interstate Commerce Act, Section 20c"

General Type of A.A.R.Mech. SCL Road
Description Equipment Design. Number Numbers
Cement -~ 77-ton LO 250 202750-202999,
Phosphate both inclusive

Hopper Cars

Covered 100~ton Lo 150 242350-242499,
Hopper Cars both inclusive

3. Counterparts Nos. 2 through 5 of the above
mentioned document should be returned to Mr.
" Erle J. Zoll, Jr., representing the undersigned,
1000 Connecticut Avenue, N. W., Washington,
D. C. 20036.

I am enclosing this company's check in the amount
of $10.00 made payable to the Commission covering the
recordation fee for the above mentioned document.

Very truly yours,
SEABOARD COAST LINE RAILROAD COMPANY

By (\%.J /é alo

vLeonard. G. Anderson
Vice President and Treasurer




Fnterstate Commerce Commigsion

\ 2/22/78
Waghington, B.E, 20423 ;
OFFICE OF THE SECRETARY b
Leonard G. Anderson {\\
Vice Pres. & Treasurer fyﬂ
SeaBoard Coast Line RR.Co f \g
P.C.Box 27581 [N

Richmond, Virginia 23261

Dear .,
Sir:

The enclosed document(s) was recorded pursuant to the

S e e e o e e

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on at -~
© 2/21/78 - 1336am

and assigned recordation number(s) 9133-4,
w //

Sincereiyf ours,

Acting Secretary

Enclosure(s)

SE-30-T
(6/77)



COUNTERPART NO. /
S~ COUNTERPARTS.

TIGER LEASING GROUP

December 16, -1977

| . RECORDATION NO. /j Faen & Recorded
'Seaboard Coast Line Railroad Company

3600 West Broad Street , FEB 21 1978 "3 a2 PM '
Richmond, Virginia . -
' SRIRRSTATE COMMERCE COMMISSION
Attn: L. G. Anderson . _ C :
» Vice President and Treasurer B

Re: Bamerilease, Inc - NAC Leasing Corporatlon Lease
'_dated as of December 1, 1977

Gentlemen: .
This will confirm that NAC Leasing Corporation, as Lessee
under the above Lease, hereby grants -to Seaboard Coast Line
Railroad Company the right to sublease the Units of Rail Equip-
ment that are subject to such Lease at a fair market value
rental and on the terms and conditions, that are listed in
Schedule A hereto. We also confirm that we will not amend or
change the above-described Lease without your prior consent.

If this meets with your approval, please sign and return
the attached copy of this letter.

NAC LEASING CORPORATION

- /{,,%/

ATTEST: ) 4éf7l, |
<~ -
iz A

ACCEPTED:
SEABOARD COAST LINE RAILROAD COMPANY

7and Treasurer

NAC LEASING CORPORATION

OF

222 SOUTH RIVERSIDE PLAZA + CHICAGO, ILLINOIS 60606 U.S.A. * (312) 648-4141 » TELEX 255119 C
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STATE OF VIRGINIA )
CITY OF RICHMOND ) SS

On this /97”7 day of December, 1977, before me personally
appeared Leonard G. Anderson ., to me personally known,
who being by me duly sworn, says that he is Vice Président and Treasurer
of Seaboard Coast Line Rallroad Company,that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
" on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the fore-
g01ng instrument was the free act and deed of said corporatlon

o /

My:comﬁissién expires: JUN 41978

STATE OF Zic. )
CITY OF C’ﬁ/cg o )  SS

On this /éé% day(of December, 1977, before me. personally
appeared £dJGene N eed , to me personally known,

who being by me duly sworn, says that he is the President of .
NAC Leasing Corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authorlty of its Board of Directors; and acknowl-

" edged that the execution of the foregoing 1nstrument was the. free

act and deed of said corporation. ~S‘,
. '-\ ,;

) — " '*\\ - VR_ -
. _}.‘\." ™~ ;
c%ify 7 CCZ{QbézéﬂﬂJ AN L

_ Notary Public =




SCHEDULE A’

Sublease Option . —

'Provided,that the Seaboard Coast Line Railroad Companj -
Bamerilease, Inc , LeaSeHdated as of December 1 1977 (''Seaboard
Lease”) has not been earlier terminated and Seaboard Coast Line
Rallroad Company (Sub-Lessee) is not in default thereunder,:
the Sub-Lessee'may by written notice delivered to NAC Leasing ~
Corporation (Sub—Lessor) not prior to the end of the term of
the Seaboard Lease with respect to any Unit, as the case may  be,

“ (1) elect to sublease any such Unlt ‘then covered by the: BamerlLease-
NAC Leas1ng Corporatlon Lease dated as of December 1 1977 ("NAC .
Lease 'Y, for two (2) year periods commencing on the scheduled ex-
piration of the.term of the Seaboard Lease with respect to any such
'Unit, as the case may»be, provided-that no such term extend beyohd
the date which is fourk(A) years after the expiration date of the.
term of -the Seaboard»Lease with respect to.any such Unit at a
"Fair Rental Value'" payable in semi-annual payments in arrears.
Fair Rental Value shall be determinedion the basis of, and
~ shall be eqdal in amount to, the value which Would obtain in an
'arm!selength'transaction between an informed andtﬁillihg lessee
Kother than a lessee currently‘in possessioh) and ah'informed -
and Qilling lessor under no.compulsion to lease and, in-such‘deter—
mination; costs of removal from the locatlon of current use shall
not be a deductlon from such value. If on or before three (3)
months,prior_to the expiration of the term of the Seaboard Lease
With respect to any. such Unit, SubéLessor and Sub—Lessee'are unable

to agree;upon a. determination of the Fair Rental Value of any such



ha

Unit, such value shall be determined in accordance with-the fore-~
going definition bj'the American Appraisal Company or its successor
(hereinafter called the prpraiser"). .The Appraiser shall be
instructed to make such determination within a period of fifteen
(15) days following appointment, and shall promptly communicate
such determination in writing to the Sub-Léssor and the Sub-~Lessee.
Upon receipt of notice of such determination, ﬁhe Lessor and
Lessee shall have the thion within five (5) days to enter or not
enter into such extension; however, in the event they elect to enter
into the extension, the Appraiser's determination of such Fair
Market Rental shall be conclusively binding upon both Lessor and
Lessee.

The other terms and condifions of any sub-lease shall be the

same as those contained in the Seaboard Lease.



LEASE

THIS LEASEI("Leaee"Y,dated.as of December 1, 1977, is between
BAMERILEASE,-iNC., a Califorﬁia cerpofétion, with its principal
office at 555 Caiifernia.Street, SanvFrancisco} California ("Lessor")
and NAC LEASING CORPORATION,'a Delaware corporation, with its principal

office at 222 South Riverside Plaza, Chicago, Illinois ("Lessee").

Lessor agrees to lease eo Lessee and Lessee agrees to hire
from Lessor certain personal property (the "Units" and individually
a "Unit“);described in the Schedule (the "Schedule") attached hereto
and made a part hereof, upon the termé and conditions hereinafter

‘ .

set forth:

Section 1. Procurement, Delivery, and AccéptanCe.

‘1.1 Lessee agrees to lease from Lessor such Units as shall be:
delivered to Lessor upon expiretion of the Lease Agreement, .dated
December 1, 1977 ("Seaboard Lease") between Lessor and Seaboard

Coast Line Railroad Company} provided; however, that if the Seaboard

‘Lease shall have been terminated by reason of an Event of Default

(as defined in the Seaboard Lease). then the Lessor shall notAbe obligated
to leaseASuch'Units to Lessee, unless'pessee were to exercise its option
(which Lessor hereby’grants to Leesee in the event of sueh.termination
of the Seaboard Lease) to lease the Units at the same rental rate.

and on the same terms and conditions in the: Seaboard Lease

for the period from the date of such termination of the

Seaboard Lease until December 1, 1986.
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1.2 Lessor shall deliver the Units to the Lessee at such place:

within the Continental U. S. on the Delivery Date, as herein defined,

as designated in Section 9 ofAthe Seaboard Lease.

Lessee shall inspect the Units and if the Units are found to

have been maintained in accordance with the Seaboard Lease, the Lease

'shall execute and deliver to Lessor dated as of'the date of said

acceptance (herein the "Delivery.Date“) an Abceptance Supplement
in the form attached hereto ("Acceptance Supplement") indicating

with respect to each Unit that such Unit (i) has been accepted by

Lessee as of the Delivery Date and (ii) has become subject to .and

governed by all the provisions of this lease.
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. Section 2. Term, Rent'and Payment.

2.1 The term of this Lease as to each Unit shall

commence on the Delivery Date in respect thereof and continue

as specified in the Schedule.
2.2 The rental for each Unit shall be in the amount

set forth in the Schedule ‘and shall be payable at the t1mes'

set forth in the Schedule.

2.3 Rent'and'all~other sums due Lessor nereunder
shall be paid at the prlnc1pa1 offlce of Lessor set forth above
2.4 “This Lease is a net. 1ease and Lessee shall
not be entitled to any abatement or reductron of rent. or E

any setoff agalnst rent, whether ar151ng by reason of any

v past, present or future clalms of any nature by Lessee agalnst

Lessor or otherwise: Exgept as otherwxse expressly prov1ded

.herein, this Lease shall not terminate, nor shall the obligations

of Lessor or Lessee be otherwise affected by reason of any

"defect in, damage to, loss of possession or use or destructidn

of any of the Units however caused, by the attachment of

any lien, encumbrance,'security interest or other right or
claim of eny thlrd‘party to any Unit, by eny prohibition

or restriction of of interference with Lessee's use of the
Unit by,any person or entity, or by the'insolvenoy of or.

the oommencement.by or against Lessee.oquny bankruptcy,
reorganiiation or similar proceeding,‘or'for any other cause/
Whether,similar or‘dissimilar to the foregoing,.any present

or future law to the contrary notwithstanding. It is the
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inteption of the parties that all rent and other amounts

) payable by Lessee hereunder shall be. payable in all events

" HAS NOT SELECTED THE DESIGN,

in the manner and'at the times hereln provided unless Lessee's

obligations in respect thereof have beenfterminatednpursuant to

v

‘the express provisions of this Lease.
_ , :

Section 3.  Warranties.

| 3,i LESSEE ACKNOWLEDGES ‘AND AGREES (a) THAT LESSOR

| 'SIZE, CAPACITY OR MANUFACTURQR:OF
mNY UNIT - (D) TUNT LESSEE 1s SATISFIED THAT THE SAME 1S
SUITABLE FOR I1S PURPOSLS, (c) THAT LESSOR IS NOT A MANUFACTURER
THBRLOF NOR A DEALER IN PROPERTY OF SUCH KIND, and (d) THAT
LESSOR HAS NOT MADE, AND' DOES NOT HEREBY MAKE, ANY REPnESBNTATiON
OR WARRANTY OR COVENANT WITH RESPECT TO THE MERCHANTABILITY,
CONDITION, QUALITY, ‘DESCRIPTION, DURABILITY OR SUITABIL;T

OF ANY SUCH UNIT IN ANY RESPECT OR IN LONNECTION WITH OR

FOR THE‘PURPOSES AND USES OF LESSEE. Lessor»hereby a551gns

to LesSée, to the extent a551gnable, any warrantles, covenants

to which it may be entitled-
and representations / .. with resPect to any Unlt,

prévided that any action takén‘byALeSSee'byAreason thereof
shall be at the sole expense OE_Lessee,and Shall be consistent

with Lessee's obligations puréuant to Seétion_Z hereunder.

Section 4. Posscssion, Uge and.Maintenqncé.

'4}1 Lescee shéli”not‘use, opefape,'maintain or
store any Unit'improperly orﬂcarelesslyiand'Lesseé'agfeés
toAcomply in all res pLCtS (anlUdlng,.wlthout leLLatlon,

‘w1th respect Lo the ur'

se, malntenance ~and operaLlon of each .

Unit) wlth all laws of the Jurlsdrctlons in whlch its
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“pperations involving the Units may extend, with the -

_ Interchange Rolee of the Association of American'Rail—

roads (“AAR") and with all lawful rules of the Depart-

ment of Transportatlon, Interstate Commerce Comm1551on

and any - other leglslatlve, executlve, admlnlstratlve or.

' 3ud1c1al body exerc151ng any power or )urlsdlctlon over ' the

Unlts, to the extent that .such laws and rules affect the

,title, operation or use of the Unlts,'and in the event-thet

such 1aws or rules requ1re any alteratlon, replacement or

addltlon of or to any part on any Unlt, ,Lessee Wlll conform

therewith at its own expense;‘prov1ded however, that Lessee

may, in good]faith,/contest the validity or application of '

any such law or rule in any reasonable ‘manner whlch does

‘reasonable

not,. in the/opinion of Lessor, adversely a[[ect the property

orvrlqhts of Lessor under this Lease; Lessor and Lessee

each hereby acknowledge that‘certain.gpitg;whilevsubject

to this Lease mwy not be interchangeable'under Section 3

of Rule 90 of the AAR Interchangelﬁules as published in’
1977.

Ks lony as Lessee shall not be in default under
this.Lease} Lessee shall be entitled to the;possession and
use of the Units: in accordance. with the terms of this Lease.

Lessee, at its own expense, will\promptly‘pay or discharge

© any and all. sums claimed by.any party which, if unpaid,

mlght become - a llen, charge, security 1nterest or "other,

encumbrance upon or w1th respect»to any Unit,. 1nt1ud1ng
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. any aCcession thereto, or the interest_of‘Lessorfbr Lessee therein,

and will promptiy discharge any such4lien, claim, eeeurity interest

or encumbrance which arises. : |
as 10ng‘aS'Lessee'sha11:not be in. default under this<Lease,

the Lessee shali'be entitled to sublease the Units. Lessee shall not

aésign or permit the assignment of'ahy_Unit‘to{serVice involving the

regalar’qpetatioﬁ and maintenancevthereof outside the location |

specified'in the Schedule.

4.2 Lessee shall at its sole expense at all times during the term
of this Lease, malntaln the Units in good’ operatlng order, repalr,

condltlon and appearance. : : _ !

4.3 Lessee shali not alter any Unit or affix or install any
accessory;'equipmeht~or device on'annynit,,if such alteration or
additien will impair the originally intended function or use or
reduce the value of any such Unit unless,requifed to ao,so by a.dul§’
authorized governmental or regulatory agency. 'All repairs, parts,
supplles, accessorles, equipment and devices furnlshed " affixed, or
~installed to or on any Unit shall thereupon become - the property
of Lessor except that, if no Event of pefaqlt.has occurred and is
continuing, Lessee may remove at its expense any such accesseries,
equipment and devices at the expiration of the term with respect tol
such Unit, previded»that such-remotal’will not impair the originally
intended functicn‘er use of such Unit and Sueh accessory equipment

or device will thereupon become the property of the Lesseeé.

4
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4.4 Lessee wili cause each Unit to be kept ndmbered.ﬁith the
ideﬁtifyihg numbér set forth in the Acceptance Supplemeﬁt ap?licable
theretd, and keep and maintain,fpermanently, diSﬁinctly,=and‘ |
~ conspicuously markéd-on'eaéh side of’each Unit in letters
no£ less than.dne inéh in‘heigﬁt the words "Ownership subject to a Lease
Agreement filed under the IntefState Commerce_Act,.Section 20C" or
other appropriate words designated by Lessor, with appropriate changes
ﬁhereof and additions thereto as from time to time may be_required‘

"by law in order to protect Lessor's title to and pfqperty.in éuch
Unit and the Lights of Lessor under this Lease. Lessee will not
place any such Unit‘in operétion or,exercise any ¢bntrol or ,
dominion ovef the same until such legend shall have been so marked .
'on both sidés thereof and will reélace promptly any such legend"
which may'be-femoved, defaced or destroyed. Lessee will not change
the identifying number_of any Unit unless and until a statement

of new number orAnumbers to be substituted therefor'shéll,have

been filed with the Lessor and filed, recorded and deposited by Lessee
in all public offices where this Leése shall have been fiiéd;lfeéorded

and deposited.

Except as provided in the immediateiy prebediﬁg paragraph, Lessee
wil; not allow the name of any person, association,or corporation to
be blacéd.on ény Unit as a désignation that might be interpreted
bas a claim of ownership; providgd, however, that.thé Units may be
lettered with the names or initials or other insignia customarily used

by Lessee or its sublessees.



4.5 Upon prlor ‘notice to Lessee, Lessor shall have the rlght
at all times convenient to the Lessee to enter upon the properties
of the Lessee to 1nspect any Unit and observe its use at Lessor's

expense .

Section 5. Taxes

5.1 All payments to be made by Lessee hereunder will be
free of expense to Lessor with respect to the amount of any local,

state or federal taxes (other than any federal, state or local net

"~ income taxes or franchise taxes measured by net income based on such

receipts, except any such tax which is in substitution for or relieves.

Lessee'from'the payment'ef taxes which it would otherwise be obligated

' to pay or reimburse as herein provided) or 1icense‘fees,_assessments,

charges, fines or penalties (all such expenses, taxes, license fees, .

‘assisessments, charges, fines and penalties, together with any

interest payable with respect thereto being hereinafter



called "Impositions") hereafter levied or imposed_upon or

in connection with or measured by this Lease or any sale.

rental use,. payment, shipment, deliverypor’transﬁer of

- title under the terms hereof all of wnich Impositions Lessee

assumes and agrees to pay on demand in addition to the

payments to be made by it provrded for hereln . Lessee will

. also pay promptly all Impositions which may be imposed upon

any Unitvor for the use or operation tnereof or'upon'the
earnings arising therefrom (except asbprovided above) or.

upon Lessor 'solely by reason of 1ts ownershlp thereof and.

w111 keep at all times all and every part of such Unit free

and clear of all Imp081tlons-wh1ch mlght in any way affect

the title of Lessor or result 1n a 11en upon any such Unlt
proyided, however, that the Lessee shall be under no obllgatlon

to pay any Impositions of any klnd so long as it 1s contestlng

. in good falth and by approprlate legal proceedlngs such

o

Impositicns and the nonpayment thereof does not, in the reasonable

‘oplnlon of Lessor, adversely affect the tltle, property or

rights of Lessor hereunder. 1If any Imp051t10ns~sha11 have
been charged or 1ev1ed against ‘Lessor dlrectly and pa1d
by Lessor, Lessee shall reimburse LeSSor_onfpresentation

of an invoice therefor.




5.2  In the event any‘repotts with respect'to

Impos1t10ns are requ1red to be made, Lessee shall ‘make such
reasonably
reports ln .such manner as shall be/satlsfactory to Lessor.

Section 6. Risk of LoSs; Waiver and Indemnity
6.1 In the. event that any Unlt shall be or become.
worn out, lost, stolen, destroyed, or 1rreparably damaged,

from any cause whatsoever, or taken or requisitioned by

.condemnation or otherwise. (any such occurrence being herein-

after called a "Casualty Occurrence") during the term of
this Lease, Lessee shall promptly and fully notify Lessor :
with respect thereto. On the rental payment date next succeeding

such’notice Lessee shall pay to Lessor an amount equal to

the rental payment or. payments in respect of such Unlt due and’

"payable on- such date plus a sum equal to the Casualty Value

(as deflnedrln the Schedule) of such Unit as of the date of

such payment as set forth in the Schedule.< Upon the making

0of such peyment by Lessee.in respect of any Unit, the reéntal

for such Unit shall cease to accrue, the term of this Lease
as to such Unit shall terminate and (except-ln the case

of loss, theft Or‘complete destruction) Lessor shall be

if it so elects at its expense.

entltled/to recover posse531on of such Unlt/ Provided that

Lessor has received the'Casualty.Value for any,Un;t, Lessee

- '10“_



’shall be entitled to the pﬁoceeds’ofiany recovery in respect

" of such Unlt £rom 1nsurance or otherw1se to- the extent that

.‘they do not exceed the Casualty Value of such Unit, and any

excess shall be reLalned by Lessor.
Except’as hereinabove in thls Section §.1 provided,

Lessee shall not be released from its obligations hereunder

from and after the -Delivery Date - - with respect to suchf

Unit until Lessee shall have fulfilled all of its cbligations
hereunder'and Lessee shall bear'che risk»cf any Casualty
Occurrence»to any Unit from and,aftef the‘ Dellvery Date
withlrespedt to such Unit uncil sucn Unit has.been redelivefed

to Lessor pursuant to Section 9 hereof.

6.2 Lessee hereby walves and’ releases any" clalm

‘now or’ hereafter existing agalnst Lessor on account of and

'~ agrees to 1ndemn1ty, relmburse»and hold Lessor.harmless from,

any and all claims (including, but not limited td; claims
relatinglto ?atent infringement:and»claims besed7uponastrict
.liability invtortl, losses,>liabilities; demands, suits,
'juddments or causes of action, and all legal proceedings,

and. any costs or expenses in connectlon therew1th 'including
lattorneys fees and expenses which may result from or arlse

in any menner out of the condltlon, use-or operation of any
Unit during the term hereof,lor-nhich may be attrlbutable

to eny_defect in.any Unit,,arising‘f;bm the matetial or'any
jarticle-used'therein'orifrcm the design, testlng or use thereof

or from any maintenance, service, repalr, overhaul or testlng

- 11 -
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of any Unit regardless of when such defect shall be discovered,
whether or nbt such Unit is in the'possession of Lessee and

no matter where it is located.

!

Section 7. Iﬁsurahée._
| Lessee at its own cost‘and‘éxpehse, shall'keep_the.
Units insured against all risks forsfhe value of such Units and 
in no event for less than the Casualty Value-of.éuch Units as
specified in the Schedule, and.shall maintain public liabiiity
and property damage insurance against-such risks and for such
amounts Customarily insured against. by Lessee or North
American Car Corporétionvin respect of similar equiément owned -
by it. All such insurance, shali namevLessot and Lessee as -
insureds and shail‘prqvide that such insurance méy ﬁot be cancelled '
as to Lessor or altered without at least ten>aays pfior written
notice to Lessor. Lessee shall deliver to Lessor on.or'bebfré_
the Delivery Date of each Unit evidence satisfactory to

Lessor of all such insurance.

- 12 -
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or incorrect in any‘material respect_when made;

‘Section 8. Default.

8.1 If, during the term of this.Lease, one or

more'oﬁ the following events ("Events of Default“)'shall occur:

- (a) Default shall be made by Lessee
in the mak ing of any payments to Lessor when due

hereunder and such default shall contlnue for a

perlod of ten days after recelpt of wrltten notlce
thereof to the Lessee; -

(b)), Any representatlon or warranty of
!

Lessee contalned hereln or 1n any document furnlshed
known to be

‘to Lessor in connection herew1th shall be suntrue

(¢) .Default shall be made in the observance

or performance of any of the other covenants,

conditions, agreements or warranties made by Lessee

hereunder and such default shall continue;for thirty

‘days after written notice ‘thereof to Lessee;’

(d) Lesseevshall commit any'affirmative-

~act of insolvency, or file any -petition or action

under any bankruptcy, reorganization, insolvency

~or moratorium law, or any other law or laws for

the relief of, or relating‘to, debtors;'or

(e) ‘Any'involuntary petition snall?be

filed under any bankruptcy statute againstnLessee,_

- 13 -




or any:feceivér or trustee shall beiappointed‘to
t;ke posseésion‘of the properties 6f Lessee, uhless'
such petitién‘op aprintment'is setbaéide. 
dr_withdrawn’of ceases to be in effect;within
_sixty days from the‘date of said-filing or
aépointment; |
'then, in:any such Case,'LéSSpr,'at its dptidn may:
| (aa) ‘précegd by appropriate court
action or éctions ejther«a;—lqﬁ'o; in equity, to
énfofcejpetformancg by Lessee of the-applicablé
coVenants-of_this Lease or to récover"damages‘for
Ehebbfeach thereof; or
| (bb) by notice in writingjto Lessee
terminaté‘this Lease,.whereupon all rights of Lessée
to the use of the Units shall absolutely cease |
| ' " and terminaﬁe, bup LeSéee shall remaih_liabie as
| ' hereinafter proVided}laﬁd:theréuponxLéssér may
| by its égents.enter upog the premiées_of_Lesseé
or other premises Qhefe ény'of Ehe'Units mayvbe-
and take possession of.all or any of such Units
 aﬁd thenceforth”hold the'saﬁe free‘ftom any right
of Lessee, ité"SuccéSSOrs or‘aSSighs, but Lessor

.shall, neverthe}ess,‘have a tight_to reéover from

- 14 -




Lessee any and all amounts»which-under the terms .

of th1s Lease may be then due or whlch may have

.accrued to the date of such termination (computlng

‘the rental for~any number of days less than a full

rental period by multiplying the rental for such
full rental perlod by a fractlon of which the
numerator is such number of days and the denomlnator
is theAtotal number‘of days in such full rental
period) and also to tecover forthwith ftom hesseeA
(i) asldamages for 1oss oflthe bargain and nct

as a- penalty, a sum, w1th respect to each Unit,

wh1ch represents the excess of (x) the present

'value, at the tlme of such termlnatlon, of the

entlre Unpald balance of a11 réntal for such Unlt»

which would otherwise have accrued_hereunder,from

the date of such termination to the end of: the

term of this Lease as to such Unit cvet (y):the
then present value of the rentals which Lessor

reasonably estimates to be obtainable for the

‘Unit during such period, such present value to

be computed.in each case by discounting5at'a rate

equal to the then judgment rate of interest fixed

‘under the law of the State of California, compounded

-7
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. ét'the‘same frequency as géntalé afé‘paid hetéunﬁér;
from the fespectivé.détes_onn'which_}entais.wdbld‘ .‘ 
vhéve;beén‘payable hgreunder'had the’Léése not been
teimiﬁatéd, andi(ii) ény daﬁages ahd'eXpénSes in

. addition thefe;o‘which the Lessor shéll‘have:

“sustained by reason of the b:eaéh'of any-C0venéht,

_'reﬁresentation,o;'warranty éontained'ih thié
lLease other than for the payment df(réntal,

8.2 1In the event.of*any acti6h at law or suit.

ih_eduity_in relation to this Leasé, Leséée,in addition
to éll ofhef sums which :Lessee may be required to‘pay,‘wili;
- if Léssdf,prévails in such action or suit, péy:to Lessor
Za'reasonéble éum for 1its attorneyé‘ feeé aﬁd ail‘oéher;costs
anaAekpenses;of such action or suit. ) | | |

| “813 The remedies hergundér provided:in faybr»of
" Lessor shaiI h0t be deemed exclusive, bug.sﬁall~be'cumdlative,
and shall be in addition to all other réhedieé-inaitS'ﬁavor
existing ag‘léw or in equity.

.~
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, . Section 9. ;"Return of Units.

On or prior to the explratlon of the term of thls‘

‘Lease ot of any renewal term (he:elnafter collectlvely

"Expiration Date“) or as soon as practicable on or after
such Explratlon Date and in any event not later than sixty
(60) days ‘after such Explratlon Date the Lessee will, at-

1ts own cost and expense, at the'tequest of the Lessor cause

each Unit to be transported. to such point. or p01nts on

~ within the United States
any llnes of rallroad or premlses/as shall be reaonably

de51gnated'byithe Lessor immediately prior to such Expiration

Date and arrange for the LeSsoxth‘store such Unit at such

‘point or 'points for a petiod“nthexceeding sixty (60) days

from the Fxpiration Date; the assembly, delivery, storage and

_transportlng of such Un1t to be at the expense and risk of

'the Lessee. During any.such storage per;od the‘Lessee w1l;

permit the Lessor or any person'designated_By it, including
the authorized'representative or representativestof,any

prqspective purchaser or 1esseelof:such Unit, to inspect

the same;'p:ovided h0wever, that the Lessee shall not ‘be

'llable except in the. case of negl1gence or 1ntent10na1 act‘

of the Lessee or of its employees or agents and, except

to the extent otherw}se provided by law, for any injury

to or the death of any person exercising, either on behalf

PO L



of -the Lessor or any prospective-phrchaser_or Lessee, the .
rights of inspection granted under this sentence. The

assembly, dellvery, storage and transportlng of the Unlts

-as herelnbefore prov1ded are of the ‘essence of this Lease,

and upon appllcatlon to any court of equity hav1ng ]urls—

. diction in the premises, the Lessor shall be entitled to

returned to the Lessor pursuant to this -Section 9 shall

a decree against the Lessee requiring spédific'performance
-of the covenants of the Lessee so to cause the assembily,

.delivery,'storaQe»and'tranSporting_of‘the Units. Each Unit

(i) be in the same operating‘order, repair and condition

. as when originally delivered to the Lessee, reasonable wear

and tear excepted,‘having'at all times been maintained in

_ accordance with Section 4 hereof, (ii) have attached or

affixed thereto any part title to which is in the Lessor

" pursuan't to Settlon 4 and have removed therefrom at Lessee S

expense any part tltle to whlch is in the Lessee or any

“other person pursuant . to Sectlon -4 ‘and (111) meet the standards

then 1n effect under the Interchange Rules of the Assoc1at10n
of Amerlcan Rallroads (exceptlng only that the Units need

not meet oeetlon 3 of Rule 90 of the AAR Interchange Rules

as published in 1977){ if applicable.-hif_any,Unit suffers

a CaSualty Occurrence during any storage period provided

-~ 18 -
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- for in this Section 9, the Lessee‘shall pay to the Lessor the |

Casualty Value of such Unit as determined in accordance
with Section 6 hereof. The Lessee shall pay rental at the

rate of .014583% per day of the Purchase Price of any Unit

not returned to the Lessor in accordance with this-Section 9.

Section 10. Assignment.

ALl ér any of the right, title or interest of
Lessor in and to this Lease? and the rights, benefits and
advantages of Lessor hereunder, including the rights to l
receive payment of rental or any*otﬁer payment hereunder,
and’titlé to the-Units,'may be assigned or ttaﬁsfe:red by
Lessor‘at ény'time. Any such assignment or.transfer‘shall
be‘subject and sqbordinaﬁe'to the terms and-provisions of

this Lease and the rights and interests of Lessce hercunder.

No assignment of this Lease or any right or obligatibn‘hereunder

" whatsoever may be made by Lessee or any assignee of Lessee

without the prior written consent of Lessor.

. section 11, Further Assurances. .

Lessce will, at its expense, do and perform any

\

other act and .will execute, acknowledyge, deliver, file,
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register and record any‘further instruments which Lessor

may reasonably request in order to protedt‘Lessor‘sftitIe
to the Units, this Leasé, and the rights and benefits thereof.

‘This Lease'and the Acceptance Supplement shall be filed and

recorded with the Interstate Commerce Commission in accordance

'with Section 20c of the Interstate Commerce Act prior to the :

Dellvery Date of any Un1t hereunder to Whlch such documents

.relate

Section'l2. Late Payments.

Lessee ehall‘pay to Lessor, on demand, interest.

‘at the rate of ten (10) percent per annum on the amount of

due -
any payment not made when due hereunder from the/date thereof

riunt;l payment is made.

" Section 13. Effect of.wWaiver.

~

No delay .or omission to exercise any right, power
N . ) . .

or remedy acCruing to Lessor upon’any breach~or'default‘

‘'0of Lessee hereunder shall 1mpa1r any such rlght, power or

remedy nor shall it be construed to be a warver of any such
breach or- default, or an acqurescence thereln or of or ‘in
any-51m11ar breach or default thereafter occurrlng, nor shall
any waiver of any 51ngle breach or default be deemed a walver>

of any other breach or default thereto[ore or thereafter

— 20 -



occurring. Any waiver, permit, consent or approval of any

'kind or character on the_?aft of Lessor of-any breach or

- default under this Lease must be in writihg_specificailyl

set "forth.

Section 14. Survival of Covenants.

All covenants of Lessee under Section 1, 2, 4, 5,

6, 8,9 and 12 shall.surviVe the expiratidn or termination -

of this Lease to the extent required for their full observance

and performance. .

~

Section 15. Lessee's Right of First Refusal .

15.1 Unless an Event of Default, orxany event or

conditionrwhich, upon notice orilapse of time, would constitute

an- Event of Default, shall have occurred and be continuing .

Lessor shall not,‘at any time after the end'of.theiLease

- term, sell, transfer or otherwise disposé-of any Unit unless:

(a) Lessor- shall have received from a
responsible-purchasér~a bona fide offér in,writing
' .to purchase such Unit, whicp<bffer is acceptable
to Lessor; | | |
(b) Lessor éhall have givén-Léssee

notice (i) setting forth in. detail the identity

- 21 -




of éuch purchase;, the proposed purchase‘price‘
and the-proposed date of pprchase, and (ii)'offering,
to séil the Unit tO"LéSSeefqéon the same terms
and conditions as those set féréh in such notice;
land ‘ |
(c) - Lessee, shall not hayéundpifiéd
.Leséor, within idzdays:following receipt of sﬁch
AAnotice,-oE its electioﬁ{to purchase the Unit
" upon such terms and'conditidns.as:thésq set forth
in such notice;
If~Lessee‘shall'hot have so éiéctéd to purchase}
the'Unit;'Lessor ﬁay‘sell tﬁe>Unit at a price énd upon

other terms and conditions no less favorable to Lessor’

" than those specified in Lessor's notice to Lessee.

152 Any sale of a Unit or Units by Lessor to
Lessee bursuént to this Section 15 shall be for cash and

shall take place within sixty (60) days>0f the date upon which

‘Lessor accepts Lessee's offer - to éhréhasevthe Unit or Units.

such sale shall be made without recourse to or warranty

]

of Lessor..

Section 16. Applicable Law; Effect and Modification of Lease.

16.1 'This Lease shall be governed by, and construed

under the laws of the State of California; provided, however,
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that the parties shall be entitled to all rights conferred

.:bnyection'ZOC of the‘Intefstate_Commerce Act.,

©16.2 This Lease eXclusively'and completeiy states

the'rights of Lessor and Lessee with respect to. the leasing

'of the Units and supersedes all prior agreements, oral or

written, with respect thereto. No variation or modification -

of this Lease and no waiver of any of its provisions or-

conditions shall be valid unless in writing.

Section.17. 'Financial Information.and Reports.

Lessee shall keep its books and records in

accordance with generally accepted-éccdunting principles

‘aﬁd-practices cohsistently‘applied and shall deliver to

Lessot_its quarterly and annual audited financial statements,l
the annual report to stockholders of Tiger International, Inc.

certified by a firm of independent pubLic accountants, -

‘and such other unaudited financial étatements as.may be -

B ]

reasonably requested B;lLessor.
ﬁessee shéll deliver to Lessor on or priorAto

March 31 of each year of ‘the Lease'term an:énnual report as

to the physical;cdnditioﬁ‘6f'the Units as of thelp;éceding

December 31.

- 23"f



.Section 18. Notices.

"All demands) notlces and other communlcatlons
hereunder ‘shall be in wrltlng .and shall be deemed to have
been duly given whcn personally dellvered or when dep051ted’
an_the mail, first class postage‘prepald, or dellvered to

a telegraph office, charges prepaid, addressedbas follows:
To Lessor:

EA%ERILEAS§7O%gC
San Francisco, California 94137 -
Attention: Documents Supervisor

To Lessee: : ' } - : . 1
NAC LTASING CORPORATION.

222 South Riverside Plaza’
Chicago, Illinois 60606

or at such other address as may hereafter be furnlshed in wrltlng

by either party to the other.

Section 19. Counterparts

" Five counterparts of this Lease have been executed
by the parties hereto, each of which so executed shall be
deemed to be an orlglnal and - such counterparts together
shall contrlbute but one and same instrument. One’ counterpart
has:been'prominently marked "Lessor's Copy". One counterpart

has been prominently marked "Lesseefs.Copy".

- 24 -
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Section 20. Recording, Expenses

LeSSee, at its_own.expense, will_cauée'this Lease to be
filed and recorded with the Interstate Commerce Commission
in accordance with Section 20C of the Interstate Commerce

'Act prior to the delivery and acceptance of any Unit hereunder.

'_IN WITNESS WHEREOF, the_parties hereto have executed

this Lease as of the day and year first above written.

BAMERILEASE, ‘INC.

Fr/%// //
7 7,/
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: STATE ‘OF \/lFéle )
CITY OF f)?,d\mo,m )  ss

On thlslqti day of December, 1977, before me personally
appeared g4 éw&nbeﬁ PvRrReer , to me personally
known, -who belng by me duly sworn, says that he is Vice ”Dvcgiwq AND M»pgiaf
of BAMERILEASE, INC., that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act and deed

of said corporatlon.
@WWW

Notary Public /

\\\\\l‘ by,

My commission expires: ppr 30,1979 . : ‘

STATE OF ILLINOIS . ) 88
~ COUNTY OF COOK )

On thls,Qz‘% day of December, 1977, before me personnaly
appeared LuGeve 4. Ceed , to me personally
known, who being by me duly sworn, says that he is the
of NAC ‘LEASING CORPORATION, that one of the seals affixed to the fore~
going instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing 1nstrument was the free act and deed
of said corporation. ‘ : R

......

My commission expires: &/ 34 77 o . D T
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SCHEDULE .

Section 1. . Description of Units and Maximum Purchase Price.

| Description R S Estlmated Unlt Cost

>u250 - 77 ton’ reconstructed e $2 700 000

. cement- phosphate covered
hopper cars. .

150 - 100 ton reconstructed = . 1,695,000
cement~phosphate - covered ’ ‘ :
hopper cars

 Total ﬁstimated Purchase Price: " $-4,395,000

' Section 2.  Tern.

The lease term for each Unlt shall be forty elght (48)

- months commenc1ng on the Dellvery Date.'

" Section 3. »ﬂRental.

The rental for each Unlt shall be pald in elqht

(8) consecutlve semi- annual 1nstalments commenc1ng six (6)

months follow1ng Dellvery Date. Each semi- annual rental

. for each Unit shall be 1n an amount equal to 2. 625 ’of

1

‘the Purchase Prlce in respect thereto.
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.Section 4. Availability Date.

November 30, 1986-.

‘Section 5. ' Location.

--Coﬁtinéhtali United States or Canada -

¥

Section 6. Casualty value. and Termination Value.

and Termlnatlon Value ' '
; The Casualty Value 6f each Unlt as of each rental

payment date  in respect thereto -shall be that percentage of

the Purchase Price of such Unit as is set forth below opposite.‘

the number of rental paymehtS‘in respect ofvsuch,Unit,which_

~would have become due to and including sueh,dafe,

Rental Payment No. . Percehtage

o ) 35.10% :
_2' o  33.36%

3 31.473%

4 | | . 29.45%

5 | 27.29%

6 25.00%

7 . -~ .22,57%

8 ; ' 20.00%
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SECTION 7. Tax Indemnification.

that:

7.1 This Lease has been entered into upon the assumption

(a) the Lease will constitute a true lease

for federal income tax purposes.

(b) the Lessor shall be entitled to.such
deductions, érédiﬁs and other tax benefits as are
proVided>by'federal,:state ahd<locai law fo an owner
of property ("Tax Benefits")Ainciﬁding,‘withouf,
limitation: |

(1) 'The.investmentjéredit allowed
by'Section'BB and related sections of the

Internai Revenﬁe Code of l954,yas amended.

("Code™) in a amount equal to 10%. of the

recoﬁstrucfed portidn of the Purchase Price

of the Units ("Reconstruction Cost");

(ii) ‘The deduction for depreciation

on the Units under vérious sectioné bf the

Code bésed-upoﬁ (A) depreciation by Lessor

over useful 1ife of ié years (as provided by the

lower‘limit.for asseté includable in Asset |

, Guideline Class 00;254as published in Rev. Proc.
77-10) (b) Salvage value equal to 10% of the
?urchase'Pricelof thé Uhits‘(after reduction as

provided for in Section 167 (f) of the Code),



(Cj,utilization df the double_declining'balahce
method of depreciation switchihg to-sﬁm-of the
years digits methéd‘when most,beneficial to the
Lessor using an ofiginal basis equal to the
Reconétructidﬂ Cost, and (D) utilization of the
150% declining balance method of depreciation
sQitching to straight line for the nonreconstructed
portion of the Purchase Price.
(c) The aéplicability throughout.the term
of this Lease of a federal income . tax rate equal to
the maximum statutor? raté appiicable to corporafions
on the signiné date of this Lease and a California
Ffanchiée‘ﬁax rétel(or aﬁy other’applicabie ¢alifornia
tax based on net income) equal to the maximum statufory'.
rate applicable to corporatidns on the signing date

of this Lease.

7.2 ;If Lessor shall lose, shall‘npt have’ or shall.
losé the right to claim, or if there shall be disalléﬁéd.br
recapturéd with respeét to Lessor, as-the result of. any aét‘
of omissionvof'the Lessee, all of éﬁy portion of the Tax
Benefits as are‘provided for in Section 7.1 of this Sectioh 7
("LOSS"), then on the next sucéeeding rental payment date
after writtén notice to Lessee by .Lessor that a Loss has occur?ed,
or if fhere'is no such date, thirty (30)'days»following such.
a nétice,'Lessee shall pay Lessor an amount which, in the -

reasonable opinion of Lessor, and after deduction of‘allotaxes



=S -
3 L i
= 3

required to be paid by'Lesser with respect to receipt of such
amdnnt,'will nreserve anticipated net aftet—tax yield and perindic.
after-tax cash flow over the term of the Lease in respect of.

such Unit-that would have'been avaiiable to Lessor if Lessor

had been entitled to the utilization of all the Tax Benefits,

'

.For purposes of this Section 7.2, whenever it may be necessary
to compute the amount of an indemnity payment with respect to a
Loss of Tax Benefits fot any purpeses[ such coﬁputatibn shall be
made on.theeaSSUmption that Lessor could have fuliy utilized
such tax~benefit and that the receiptvby Lessor of any such
indemnity payment will be subject te Federaliand state taxes
at a combined effective rate equal to that specified at Sectlon 7. l(c)
of thls Section 7 subject to the llmltatlons found at Sectlon 7.3(gqg) .
In the event that more. than one Loss of Tax Beneflts shall occur
each such Loss of Tax Benefits shall be treated separately and
" separate computatlons of the 1ndemn1ty payment to be made with

respect thereto shall be made as provided in this Section 7.

7.3 For purposes of this Section 7, a Loss shall oceur.
upon the earliest of (a) the happening of any.evente
(such as'diepositien er change in uee of any-Unit) which'may
cause such.Loes, (b) "the payment by Lessor to the Internal
Revenue Service of the tax incfease'resulting ftnm such Loée
ore(c)'the adjustment of the tax retnrn of Lessor to reflect
such Loss. Lessprxshall not be entitled to payment under this
Section 7 on account of any Loss due solely to one or more of the
following events: (aa) a dlsquallfylng dlSpOSltlon due to a

transfer or sale of the Unit by Lessor prlor.to anyAdefault by
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Lessee that has occurred and is continuing,'(bb) a failure of
Lessor to claim timely or properly the Tax Benefits for the Unit

in the tax return of Lessor (cc) a dlsquallfylng change in the

'nature of Lessor's bu51ness or 11qu1datlon thereof, (dd) a'fore—
’:closure by any person holding through Lessor of a llen on the Unit,

‘whlch foreclosure results solely from an act of Lessor, (ee)

any event which'by the terms of this Lease requires payment'by theb

Lessee of theVCasualty Value-is thereafter«actually paid by Lessee,

(f£) the fallure of Lessor to have sufficient taxable 1ncome or tax

11ab111ty to utlllze such Tax Benefits, or (gg) any change or

modlflcatlon in the tax law.after,December'l, 1978.

7.4 If a Loss of Tax Benefits occurs due to receipt by

Lessor of a written notification from a Federal or State

taxing authority of a proposed disallowance or adjustment for-
which an amount may be payable by Lessee in accordance with
this Section 7 (hereafterwcailed a "Disallowance"), Lessor shall

promptly notlfy Lessee a sa1d Dlsallowance after recelpt

* of such written notlflcatlon from the appllcable tax1ng authorlty

(whlch notice to Lessee shall include all relevant 1nformat10n
relating to such D1sallowance whlch may be partlcularly within
the knowledge of Lessor).

Lessor shall be under . no obligation whatsoever to.contest

such Disallowance unless:



(i) Lessee reqnests Lessor to cbntest.such
Disallowance within ten days after Lessor hae so notified
Lessee andﬂnithin thirty days thereafﬁer independent
tax counsel selected by Lessee ("Independent Tax Counsel")
renders e'wrinten.opinion\satisfactory‘noﬁLessor,‘that
there is a reasonable basis to contest such Disallowance;
_and'

(iij Leéeee agfees to pay on demand all'feasonabie
expenses,‘includiné, without limitation;'the fees and
'disbnrsements of such Independent Tax Counsel, Lessor's.
ceunsel, accountents; andfinveetigetors, paid or incurred'

by the Lessor in connection with contesting such claim.

The Lessof, at its SOIe'option, may choose to‘forego any and.
all administrative appeals, proceedinge, hearing and'conferencesl
with the relevant Taxing Authority-in'respect of such_
Disallowance,'but.shall use its best efforts tolcontest the
Disallowance in a court of competent jufisdietion selected by it'at
its sole option.

At all stages of any contest of a Disallowance, Lessor shali

. conduct the contest by any proceedings available under

applicable law, requlation or court“rules which, in its sole
discretion, it determines to pursue,-and ehall determine in its
sole and exclusive discretiOn whether (A) £b petition for a
redeterminafion‘of the deficiency proposed to be. assessed ny

the taxing authority as a result of the Disallowance or. (B)
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" : .
to. pay deficiency and institute an action in a court of competent

' jurisdiction for a refund of taxes paid.’

If after actual receipt by Lessee of an amount paid by Lessee
and‘attributablé to a Loss of Tax Benefits, the extent of such

Loss of Tax Benefits shall be established by .the final judgmentA

or decree of a court or administrative agency having jurisdiction

thereof or a settlement with the consent of Lessee, within 30

‘days; Lessor'shall pay to Lessee all or the portion of

the amOunf‘regeived by Lessor and paid by Lessee with respect
to such Loss of Tax Benefits which Lessor did not incur because

of such'final judgment or compromise. Notwithstanding the

foregoing, Lessor shall not be required to make any payment hereunder

_ so_iong as an Event of Default (or an event which with the passage

of timebor notice Qf thh.would'constitute an Eveﬁt of,Default)
éhall have occurred aﬁd*be continuihg. |

7.5 Ali of the Lessor's rights and privileges ariging
from the indemnitieS'COntained in this Section'7_shall'surviVe
the expiratidn or other terminatioh of-this Lease.-

7.6 For purposes of this Section 7, the term "Lessof"

shall include any affiliated group (within-the meaning of Section

1504 of the Code).of which Lessor is a member for any,year in which

a consolidated income tax return is filed for such affiliated

group.
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"0of the original term or any'extended term of this Lease

Section g, Renewal Option.

"Provided that this Lease has not been earlier
terminated -and the Lessee is not in default heteundet, the

Lessee'may byAwritten notice delivered to the Lessor not

more than six (6) months_and_nét.less than three (3) months

' prior to the end of the original term or any extended term

of thlS Lease with respect to any Unlt,'as the case may be,'
(1) elect to extend the term of thlS Lease in respect of
any of such Unit then covered by thls Lease, for addltlonal

two (2) year periods commencing on the scheduled expiration

'
i

with respect to any 'such Unit, as the case may be, provided
that no such extended term extends beyond the date which is

four (4) years after the expiration date of the original term

- of this Lease with respect to any such Unit at a "Fair

Rental Value" payable in semi-annual payments'in arrears.

_Fair Rental Value shall be determined on. the basis

'~of,'and shall be equal in amount to,-the’value which would'

obtaln in an arm's- length transactlon between an 1nformed
and w1111ng lessee (other than a lessee currently in
p0559551on) and an informed and willing lessqr under no
eompulsion"te lease and, in sueh determination, costs of

removal from the location of current use shall not be a
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deduction from such value. If on or. before three (3) months

prior to the expiration of the term of this Lease with respect
to any such Unit, Lessor and Lessee.are unable to agree uponv
a determination of the Fair Rental Value of aﬁy such Unit,
such value shail>be determined in accdpdance.wiﬁh the fore-
going definitién by the Améfican Apbraisal Company or its

‘Successor (hefeinafter called the "Appraiser"). The

| Appraiser shali be instruc?ed to.make such determinatiOn
Qithin a period o['fiftéen (lS)rdays following apéointment,
and shall promptly communicate suéh-determination in writing
to £he LesSor.and the Lessee. The determination so made’*'-l

shall be conclusively binding upon both Léssop,and Lessee.

The expehseé and fees of the Appraiser shall be borne by .

the Lessee.

Section 9. Early Termination.

Provided that the Lease has not been earlier terminated
and the Lessee is:not iﬁ default theréunder, Lessee shall
have the right at its option, duringvthe initiél term on
ét'least sixty (60) days' prior written notice to Lessor, to

terminate the Leasc with respect to any or all .« . e . . ofA

the Un@ts subject to the Lease on a déy or days when a rental payment
in respect of each such Unit is due (hereinafter for purposes of this
paragraph called with respect to each such Unit the (“"Termination

Date"), specified in such notice, provided that Lessee shall




“have made a good faith determination that the Units. are

obsolete or surplus to Lessee's requirements. Durin
, g

'the period from the giving of such notice-until the -

Termination Date, Lessee as agent for Lessor shall use its’

best efforts to obtain bids for the purchase of such

obsolete or surplus Unit described in such notice. Lessee’

shall certify to Lessor in writing the amount and terms

of each bid received_by Lessee and the.name and address -

of che-party (th'shall not be Lessee or any person, firm
or‘corporation affiliated or a shareholdef of Lessee)
submitting such bid. On each such'Termiﬁation Date, Lessor
ehall,'withoﬁt recoqrse or warranty, sellAsuch-Uhit_for
cash to the bidder who shall have submitted the highest
bid prior to such date. The total sale price realizedr

at such sa;e shall be retained by Lessor and,,in additicn,
on eech such'Tefmiﬁation Defe, Lesseecshall‘pay to Lessof
the excess, if any, of the Termination Value, ae defined,

below, for the Unit computed as of such date,'CVer the‘sale.'

'price of the Unit sold by Lessor after all expenses- incurred

by Lessbr in connection with such sale. The Termination
Value w1th respect to any Unit as of each rental payment
date in respect thereto shall be that perCentage of the

Purchase Price of such . Unit as iStset forth below opposite

" the relevant datecl If no sale shall have occurred on or as

of .the Termination Date, the. Lease shall cgntinue“in full

'force'ahd effect as to the Unit; provided, however, that



.Lessee‘mayAsubsequently terminate, or attempt to terminate, the
Lease in respect of any Unit pufsuantntovthis paragraph during
the remaining term. In the eQent of any such séle and upon
compliance by Lessee with the'provisions of this paragraph,

the obligation of Leésee to pay rent hereunder with feSpéét

td such Unit after the Termination Date shall cease and the

term for such Unit shall end on the Terminatiqn Date..
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ACCEPTANCE SUPPLEMENT

AReferénce is made to the Lease Agreement dated as

of becember 1, 1977 between Bamerilease, Inc.

aé_Lessor, énd NAC Leésinq‘CorpQration, as'Leséée.
The terms used herein shall have the samebmeahing'as sﬁch
terms have in such Lease Agreement;

The undérsigned certifies that‘thé folibwing Units
Have:been accépted‘by Lessee for leasing under the Lease,

that such Units have becOme'SUbjéct to and governed by the

- provisions of the Lease, and that Lessee is obligated to péy '

the rentals and all other sumglprovided,for‘in.the Lease

with respect to such Units.

Description of Units Indentifying Number Purchase Price

Total .Purchase Price o o $
The Delivery Date .in réspect of such Units is

IN WITNESS WHEREOF, the undersigned has exeucted this -

Acceptance Supplement és of the Delivery Date set forth above.

NAC LEASING CORPORATI™N

'BY

RY



